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December 21, 2007 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

Enclosed fbr recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Termination of Security Interest, dated as of 
December 21, 2007, a secondary document as defined in the Board's Rules for 
the Recordation of Documents. 

The enclosed document relates to the Memorandum of Mortgage 
previously filed with the Board under Recordation Number 26516-A. 

The names and addresses of the parties to the enclosed document are: 

Debtor: Babcock & Brown Rail Funding LLC 
885 Second Avenue 
49* Floor 
NewYork, NY 10017 

Secured Party: Bayerlsche Hypo-Und Vereinsbank AG, Agent 
FPA 4 Lease/Asset Finance 
Am Tucherpark 1 (FPA) 
80538 Munich 
Germany 

http://aIvordlawflial.com


Mr Vernon A. Williams 
December 21,2007 
Page Two 

is: 

A description of the railroad equipment covered by the enclosed document 

125 AutoFlood hopper railcars: TVAX 26125 - TVAX 26249 

A short summary of the document to appear in the index is: 

Termination of Security Interest. 

Also enclosed is a check in the amount of $35.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly retum stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

A Robert W. Alvord 

RWA/sem 
Enclosures 
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f OF SECURITY INTEREST 

THIS TERMINATION OF SE :URITY INTEREST (this 'Termination") is made 
this 2l8t day of December, 2007 betweei} BABCOCK & BROWN RAIL FUNDING LLC (the 
"Bomiwer") and BAYERISCHE HYIO- UND VEREINSBANK AG, as agent (the "Agent") 
for the banks under the Second AmendeA and Restated Security Agreement dated as of 
September 21,2007 (as amended, supplmiented or otherwise modiiied dirough the date hereof 
the "Security Agreement"). Capitalized tenns used in this Tennination and not otherwise 
defined herein shall have the meanhigs (py cross-reference or otherwise) in the Security 
Agreement. 

WHEREAS, the Security Agreement created a lien and security interest in favor ofthe 
Agent in and to the Units and tlie (Jualifwing Leases (each as defined in the Security Agreement); 

WHEREAS, the Borrower is pany to those certain Memoranda of Mortgage described in 
Exhibit I hereto, each copy of which was duly filed with the Surface Transpoitation Board (the 
"STB") (the "Memoranda of Mortgag«"): md 

WHEREAS, the Bonower and me Agent now desire to terminate and cancel the Agoit's 
security interest in and mortgage lien upim all right, title and interest ofthe Boirower in, to and 
under the property described in Schedidu I and II to each ofthe Security Agreement Supplements 
and Exhibits A and B to each ofthe Memoranda of Mortgage, as specified in Exhibit I hereto, 
and to record such termination and cancellation with die STB. 

L 
NOW THEREFORE, in consideration ofthe premises and other good and valuable 

consideration, the receipt and sufficiency of which are heieby acknowledged, the Borrower and 
the Agent, intending to be legally bounn agree as follows: 

1. The Bonower and the AJIent hereby tenninate and cancel the Agent's security 
interest in and mortgage lien upon all right, title and interest of tiie Borrower in, to and under the 
property described in Schedule 1 and II ra each ofthe Security Agreement Supplements and 
Exhibits A and B to each ofthe Memoranda of Mortgage, as specified in Exhibit I hereto, 
effective as ofthe date this TenninBtion|is filed with the STB (the "Effective Date"), and the 
Boirower and the Agent hereby agree tmt no rights, duties or liabilities under the Security 
Agreemenl in relation to the property dracribed in Schedule I and II to each ofthe Security 
Agreement Supplements and Eidiibits AJand B to each ofthe Memoranda of Mortgage, as 
specified in Exhibit I hereto, shall surviye such tennination and cancellation ofthe Agent's 
security interest in and mortgage lien upx>n all right, title and interest ofthe Borrower in, to and 
imder the property described in Schedule I and II to each ofthe Security Agreement Supplements 
and Exhibits A and B to each of die Memoranda of Mortgage, as specified in Exhibit I hereto, 
except with respect to acts, events, or or|iissions under the Security Agreement occurring on or 
prior to the Eifective Date and indemnitees with respect to such acts, events or omissions. 

2. The Borrower and the Ajjent agree to record this Tennination with the STB so as 
to release any security interest in and mortgage lien upon the property described in Schedule I 
and II to each ofthe Security Agreement Supplements and Exhibits A and B to each ofthe 

NEWYORK/«ISI9732 



[Tennination of Security Interest] 

Memoranda of Mortgage, as specified in Exhibit I hereto, created by or arisii^g out ofthe 
Security Agreement. 

3. The Borrower and the Agoit agree and reafBim that the Agent's security interest 
in and mortage lien upon all right, title and interest ofthe Borrower in, to and under the 
property described in Schedule I and II to the Security Agreements and Exhibits A and B to the 
Memorandum of Mortgage Aat is not spedfied in Ejdiibit I hereto shall remain in full force and 
efiect and shall not be released, terminated or cancelled by this Tennination. 

4. This Tennination may be executed in any number of counterparts, each executed 
cotmterpart constituting an original but all together constituting only one and die same 
agreement. 

5. This Termination shall be govemed by and construed in accordance with the laws 
of tiie State of New York and is being delivered in the State of New York. 

NBWY0RKAV18897S.3 



[Tennination of Security Interest] 

IN WITNESS WHEREOF, die Bonower and the Agent have eadi caused tbis 
Termuiation of Security biteiest to be duly executed and ddiveied as of die date first above 
writtm. 

BABCOCK & BROWN RAIL FUNDING 
LLC 

Bv= w*y- If^ 
Name: George Stone 
Tide: Vice President 

BAYERISCHE HYPO- UND 
VEREINSBANK AG.'not it its individual 
capadty except as expressly provided heroin, 
but soldy as Agent 

By:. 
Name: 
Title: 

By:_ 
Name: 
TiUe: 

NEWYORK/»l8g973.2 



[Tennination of Security Interest] 

STATE OF NEW YORK ' ) 
) SSi! 

COUNTY OF NEW YORK ) 

On December J2.2007, before me, C.rmfc^rvia Oa^tx.ti . Notaiy Public, personally 
appeared neoAj£ <Aane. personally known to me to be the person v ^ s e name is 
subscribed to die within instrument and acknowledged to me diat he executed die same in his 
autiiorized c ^ d t y , and that by his signature on the instiument the peison, or the entity upon 
behdf of which die person acted, executed the instnunent. 

WITNESS my hand and ofiidd seal. 

CLEMENTINA CAPASSO 
NOTARV PUBLIC. STATE OF NEW VORK 

No.fl1CAai20aDB 
QUALIFIED m NEWYORK C0UN1Y 

MY COMMISSK)N EXPIRES DEC. 27,2008 

Notary Public 
w M ^ r -

NEWY0RKffl88975.2 
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rrennination of Security Interest] 

IN WITNESS WHEREOF, die Bonower and the Agent have each caused tlus 
Termlnttion of Security Interostto be duly executed and delivered as ofthe date first above 
written. 

BABCOCK A BROWN RAIL FUNDING 
LLC 

By^ 
Name: 
TMe: 

BAYERISCHE HYPO- USD 
VEREINSBANK AG. not it Its |ndi>ddual 
capacity except as expressly provided herdn, 
but solely as Agent 

By: 
NBme:Maricu5 
Title; Director 

Name: 
Tide: 

VBvnouunansa 



[Tennination of Security Interest] 

STATE OF N E W YORK ) 
) ss.: 

COUNTY OF N E W YORK ) 

Subscribed to me on tills .30 day of December, 2007 by Markus Pransky, 
Director of Bayerisdie Hypo- und Verdnsbank AO and Erkan Yibnaz, Director of Bayerisdie 
Hypo- und Verdnsbank AG. 

>Intnrv PiiMin v Notary Public 

[Notarid Sed] 
„ ANNETTE BUFHEL 
NoMiy Publla Stata ofNew \ b * 

No. 24^800680 
_ .Oinlfflad In Nassau County 
BarllJibalB Fitad In Naw Vork ^ 
Donunnslon Explras April 30, 

NBWVORK/#18897S.2 
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CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

P I 
Dated: Wf3>| i /Q>__-

Robert W. Alvord 


